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July 31,

Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

9-2124009 o

1989

Dear Ms. McGee: T“(igll (989

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) areftwo (2) original copies of a
Security Agreement dated as of)Maw—23==31989, a primary document
as defined in the Commission's Rules for the Recordation of

Documents, 49 C.F.R. Section 1177.

The names and addresses of the parties to the enclosed

document are:

Secured Party: First Bank National Association
First Bank Place
Minneapolis, Minnesota 55480

Debtor: Greenbrier Leasing Corporation
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97035

A description of the railroad equipment covered by the
enclosed document is set forth in Exhibit A attached hereto

and . made a part hereof.

Also enclosed is a check in the
the qQrder of the Interstate Commerce
requi?edArecordation fee.

Kindly return a stamped copy of
Charles T. Kappler, Esqg., Alvord and

Street, N.W., Washington, D.C. 20006.

amount of $13 payable to
Commission covering the

the enclosed document to

Alvord,

918 Sixteenth



Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
July 31, 1989

Page Two

A short summary of the enclosed primary document to
appear in the Commission's Index is: ,
Ay 3/,

Security Agreement dated as of May<23:,1989 between
First Bank National Association, Secured Party, and
Greenbrier Leasing Corporation, Debtor, covering rail-
road freight cars.

Very truly yours,

—

/ .
Charles T. Kapple

Enclosures



FHnterstate Commeree Commission 7/31/89
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Charles T. Kappler
Alvord & Alvord

g1& 16th St. M.W.
Washington,D.C. 20423

Dear: Sir:

The enclosed document(s) was reccrded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act,
49 U.S.C. 11303, on 7/31/8% | a¢ 11:15am ,

and assigned recordation number(s). 16449

Sincerely yours,

Ytz /NG

Noreta R. McCGee
Secretary

Enclosure(s)
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RECOSOATION 1) cenpemmmemen LD 123

JUL 311989 -1112 AM

{NTERSTATE COMMERCE COMMISSION

THIS SECURITY AGREEMENT ("Security Agreement”"), dated
as of July 31, 1989 between GREENBRIER LEASING CORPORATION, a
Delaware corporation (the "Borrower"), having its chief
executive offices and chief place of business at One
Centerpointe Drive, Suite 200, Lake Oswego, Oregon, and FIRST
BANK NATIONAL ASSOCIATION (the "Bank"), a national banking
association.

SECURITY AGREEMENT

WITNESSETH:

WHEREAS, pursuant to a Subordinated Loan Agreement
("Loan Agreement"”) dated as of July 31, 1989 between the
Borrower and the Bank, the Bank has agreed to make a loan to
the Borrower; and

WHEREAS, as security for the Borrower's prompt and
faithful performance of its obligations and duties under the
Loan Agreement, the Borrower agrees to assign to the Bank, and
grant to the Bank a security interest in and a lien on, certain
property herein specified;

NOW THEREFORE, in consideration of the aforesaid
premise and the mutual terms and covenants herein contained,
the parties hereto agree as follows:

SECTION 1. THE COLLATERAL.

To secure all obligations of the Borrower to the Bank
now existing or hereafter arising or incurred (i) under the
Loan Agreement, as amended or supplemented from time to time,
(11) under the Borrower's subordinated promissory note (the
"Note") issued under the Loan Agreement, as said Note may be
amended or extended from time to time or under any note issued
in substitution or replacement thereof, or (iii) hereunder (the
"Obligations"), the Borrower hereby assigns to the Bank all of
its rights, title and interest in, whether now existing or
hereafter arising, and grants the Bank a lien on and security
interest in:

(a) all vehicles and goods listed on Schedule 1
hereto, as the same may be amended from time to time, and all
improvements, replacements, substitutions, accessories and
additions thereto, whether in the possession of the Borrower,
warehousemen, bailees or any other person and whether located
at the places of business of the Borrower or elsewhere (the
"Vehicles");



(b) all leases and agreements to lease, now or
hereafter in effect and relating in any way to the Vehicles
(the "Leases") and all rents, accounts and other rights to
payment arising under the Leases ("Rents");

(c) all accounts, contracts, contract rights,
documents, instruments, general intangibles, chattel paper, and
all ledger sheets, files and other documents relating to the
property described in paragraphs (a) and (b); and

(d) all proceeds of the sale, collection,
exchange or other disposition of the property described in
paragraphs (a) through (c) whether voluntary or involuntary
(collectively the "Proceeds"), including, but not limited to,
returned premiums, insurance proceeds, and all rights to
payment with respect to any cause of action affecting or
relating to such property.

All of the foregoing are hereinafter referred to collectively
as the "Collateral."

SECTION 2. REPRESENTATIONS AND WARRANTIES.

The Borrower represents and warrants to the Bank,
which representations and warranties shall survive delivery of
this Agreement, that:

(a) The Borrower has the right and power to
grant a security interest in the Collateral;

(b) The Borrower is the owner and has good and
marketable title to the Vehicles listed on Schedule 1 and each
Lease listed on Schedule 2 free and clear of all liens and
encumbrances, except (1) the security interest created hereby,
(ii1) prior encumbrances in favor of the Bank, and (iii) the
leasehold interests of the lessee under any such Lease.

(c) Each Vehicle listed on Schedule 1 is in the
condition required by Section 3(k) hereof.

(d) Each Lease listed on Schedule 2 is the valid
and binding obligation of the lessee thereon, not subject as of
the date hereof to any claim, offset or defense known to the
Borrower.

SECTION 3. BORROWER'S COVENANTS.

The Borrower shall:

(a) not sell, discount or factor any or all of
the Collateral, except for sales of Vehicles allowed under
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Section 2.08 of the Loan Agreement and except as otherwise
permitted hereunder;

(b) not create, permit or suffer to exist any
lien, security interest, claim or right in or to any of the
Collateral, except (i) the security interest granted hereunder,
(ii) prior encumbrances in favor of the Bank or its assignees,
(iii) the leasehold interest of lessees under the Leases, and
(iv) mechanics', carriers', workmen's, tax and other like liens
arising in the ordinary course of business which are not
overdue or which are being contested in good faith by
appropriate proceedings, provided that any such lien shall be
satisfied or discharged prior to the foreclosure thereof
against any of the Collateral;

(c) not use or permit the use of the Vehicles
for any unlawful purpose nor in any way that would void any
insurance required to be carried in connection therewith;

(d) furn:sh reports to the Bank of all
acquisitions, returns, sales and other dispositions of Vehicles
in such form and detail and at such times as the Bank may
reasonably require;

(e) not modify or amend any Lease in any way
that would adversely affect the value thereof as Collateral for
the Bank or waive any material default thereunder except that
the Borrower may waive the payment of rent under any Lease with
the prior written consent of the Bank; not consent to any
assignment or sublease of the Vehicles (provided that the
Vehicles may be interchanged or subleased in accordance with
the customary practices of the railroad industry); notify the
Bank of any default or condition which with notice or lapse of
time could become a material default under any Lease (other
than non-payment of rent) and of any claimed defense, offset or
counterclaim of any lessee on any Lease promptly after becoming
aware of any thereof; notify the Bank of any non-payment of
rent under any Lease which continues for more than 45 days
after such payment was due; enforce each Lease in accordance
with its terms and perform all obligations as lessor under the
Leases;

(f) not, without the consent of the Bank (which
consent shall not be unreasonably withheld), enter into any
Lease which varies or deviates substantially from, or amend anj,
Lease so as to vary or deviate substantially from, the standard
form of lease approved by the Bank pursuant to Section 5.11 of
the Loan Agreement;



(g) (i) on or prior to the expiration of the
initial Lease applicable to a Vehicle, use its best efforts to
renew such Lease on terms substantially similar to those
presently contained in such Lease or use its best efforts to
enter into a profitable lease for such Vehicle pursuant to a
lease substantially in the form approved by the Bank pursuant
to Section 5.11 of the Loan Agreement; (ii) to the extent the
Borrower reasonably determines that it is unable to lease all
or any of the Vehicles pursuant to subsection (i) on terms
reasonably satisfactory to the Borrower, taking into account
the nature of the Obligations and the risk of non-payment of
the full amount of the Obligations, the Borrower shall so
inform the Bank and shall give the Bank such information,
including information regarding conditions in the market, as
the Bank may reasonably request;

(h) promptly upon its acquisition of each
replacement Vehicle, furnish or cause to be furnished to the
Bank, an amendment to Schedule 1 to this Security Agreement,
describing each such Vehicle with such specificity as the Bank
may reasonably require. Promptly upon the loss, theft,
destruction or abandonment of any Vehicle, the Borrower will
furnish or cause to be furnished to the Bank a deletion notice
describing each such Vehicle to be deleted from the list of
Collateral hereunder and a statement of the circumstances
surrounding such loss, theft, destruction or abandonment with
such specificity as the Bank may reasonably require;

(i) promptly after executing any Lease, deliver
to the Bank such original executed Lease, a written
acknowledgement by the lessee thereunder of the existence of
this Agreement, the Loan Agreement and the Note (provided that
a separate written acknowledgment shall not be required if such
Lease contains such acknowledgment) and a copy of any opinion
of counsel to each lessee obtained by the Borrower;

(j) acquire any replacement Vehicle only if such
Vehicle is acquired by the Borrower as owner, free and clear of
all liens and encumbrances, except (1) the security interest
created hereby, (ii) prior encumbrances in favor of the Bank or
its assignees and (iii) the leasehold interest of the lessee
under any Lease applicable to such Vehicle;

(k) keep all Vehicles in good order, repair and
salable condition, ordinary wear and tear excepted, in
accordance with the standards and practices adhered to by user
of similar items; not sell, transfer, dispose, waste, destroy
or abandon the Vehicles or any part thereof except for (i) any
Vehicle that, in the good faith judgment of the Borrower, 1is
worn-out, obsolete or without material economic value, and



(ii) Vehicles sold pursuant to Section 2.08 of the Loan
Agreement;

(1) 1if any of the Vehicles are covered by
certificates of title, not obtain certificates of title from
more than one jurisdiction covering the same Vehicle and
deliver to the Bank promptly upon issuance by the appropriate
state authorities all certificates of title or of ownership for
such Vehicles; notify the Bank in writing of any changes in the
certificates of title or ownership covering such Vehicles; upon
replacing any Vehicle, immediately obtain for such Vehicle a
certificate of title, naming the Bank as lienholder from the
appropriate state officials; and take all necessary action to
perfect the security interest of the Bank in such replacement
Vehicle;

(m) cause every copy of each Lease comprised in
the Collateral which is in the possession of the Borrower to be
stamped or imprinted with the legend: "Subject to a Security
Interest in favor of First Bank National Association,
Minneapolis, Minnesota."

SECTION 4. FURTHER ASSURANCES.

The Borrower shall use its best efforts to supply the
Bank promptly with such information concerning the Collateral
as the Bank may reasonably request from time to time
hereafter. At the Borrower's expense, the Borrower shall
execute and deliver to the Bank concurrently with the execution
of this Security Agreement, and at any time or times hereafter
at the request of the Bank, all vehicle title documents,
financing statements, continuation statements, security
agreements, assignments, affidavits, reports, notices, and
other documents, including, without limitation, originals of
all instruments, documents and chattel paper consisting of the
Collateral, necessary to maintain a perfected security interest
in the Collateral, subject only to prior encumbrances in favor
of the Bank or its assignees, or that the Bank may reasonably
request, in a form satisfactory to the Bank, to maintain the
Bank's assignment of and security intz2rest in the Collateral
and to consummate fully all of the transactions contemplated
under this Security Agreement. The Borrower shall file all
financing statements, security agreements and vehicle title
documents necessary to preserve its interest in the Vehicles
against any person claiming an interest therein by or through
any lessee or by virtue of any Lease, including filings with
the Interstate Commerce Commission under 49 U.S.C. § 11303 and
49 CFR Part 1177. The Borrower hereby irrevocably authorizes
the Bank to file, at the Borrower's expense, such Vehicle title
documents, financing statements, continuation statements and



other documents as the Bank may deem necessary oOr reasonably
desirable for the perfection of the security interest and lien
of the Bank hereunder, without the Borrower's signature, and
appoints the Bank as the Borrower's attorney-in-fact (which
appointment is irrevocable and coupled with an interest) to
execute any such statements and documents in the Borrower's
name and to perform all other acts which the Bank deems
appropriate to perfect and continue the security interest
granted to the Bank hereunder. The Borrower will execute and
deliver to the Bank such additional documents as the Bank may
reasonably require or deem advisable to carry into effect the
purpose of this Security Agreement or to maintain the Bank's
interest hereunder.

SECTION 5. RECORDS AND INSPECTION.

The Borrower will, with respect to the Collateral,
deliver to the Bank at the Borrower's expense such papers as
the Bank may request including without limitation statements of
customer accounts, bank statements, invoices, evidence of
shipment or delivery and receipts. The Borrower hereby
covenants that until the effective date of the notice of a
change in its place of business is delivered pursuant to
Section 5.08 of the Loan Agreement its records relating to the
Collateral, including without limitation all originals of all
Leases, instruments and other chattel paper relating thereto
not delivered to the Bank, will be kept at its chief executive
office at One Centerpointe Drive, Suite 200, Lake Oswego,
Oregon.

SECTION 6. EVENTS OF DEFAULT.

The following events ("Events of Default") shall be a
default hereunder:

(a) failure of the Borrower to perform any of
the covenants herein and such failure shall continue for 20
days after (i) notice of such failure from the Ban!.; or
(i1i) the Bank is notified of such failure or should have been
so notified pursuant to the provisions hereof or of the Loan
Agreement, whichever is earlier; or-

(b) any warranty or representation of the
Borrower made herein or in any amendment hereto or other
certificate or report furnished by the Borrower to the Bank in
connection herewith shall have been materially false when made;
or

(c) the occurrence of any Event of Default under
the Loan Agreement.



SECTION 7. RIGHTS UPON DEFAULT.

Upon the occurrence of an Event of Default hereunder:

(a) The Bank may, upon written notice to the
Borrower, declare any and all Obligations to be, and the same
shall forthwith become immediately due and payable;

(b) The Bank shall be entitled to exercise, with
respect to the Collateral, any or all of the rights and
remedies available to a secured party under the Uniform
Commercial Code in effect in the State of Minnesota or any
other jurisdiction in which Collateral may be located at that
time and, in addition thereto, the rights and remedies provided
for herein and such other rights and remedies as may be
provided by law, including, without limitation, rights of
set-off and bankers' lien, the aforesaid rights and remedies of
the Bank to be cumulative and non-exclusive;

(c) The Borrower shall, upon the request of the
Bank, assemble the Collateral (or any portion thereof) at such
place or places as the Bank shall designate (subject always to
the rights of the lessees under the Leases), and ‘the Bank shall
have the right, with or without legal process and with or
without prior demand, directly or through its agents to take
possession of all or any part of the Collateral. Furthermore
the Bank shall have the right, without notice or demand or
legal process, to enter upon any premises of the Borrower for
the purpose of taking such possession. The Bank's rights under
this Section 7(c) shall be subject, to the extent provided by
law, to the rights of the Bank or its assignee under prior
encumbrances on the Collateral;

(d) The Bank may exercise all rights of the
Borrower under any Lease, subject, to the extent provided by
law, to the rights of the Bank or its assignees under prior
encumbrances on the Collateral;

(e) The Bank may notify the lessees under the
Leases and any other person obligated on any of the Collateral
of the existence of the Bank's security interest and may direct
that all- Rents and other sums due or to become due on any of
the Leases or other Collateral be paid directly to the Bank,
- subject, to the extent provided by law, to the rights of the
Bank or its assignees under prior encumbrances on the
Collateral; and all Rents and other payments thereafter
received by the Borrower with respect to any of the Collateral
shall be received and held by the Borrower in trust for the
Bank, and shall not be commingled with any other property, and
shall be delivered to the Bank immediately upon receipt thereof



by the Borrower in the same form as received except for any
necessary endorsement of the Borrower, subject, to the extent
provided by law, to the rights of the Bank or its assignees
under prior encumbrances on the Collateral;

(f) The Bank may demand, collect, receive and
receipt for, compromise, compound, settle and give acquittance
for, and prosecute and discontinue any suits or proceedings in
respect of any or all of the Collateral or of any insurance on
any or all of the Collateral, and may pay or discharge any
taxes, liens and encumbrances levied or placed on or threatened
against the Collateral (and any such payments shall be part of
the Obligations and be payable by the Borrower on demand), and
may take any other action which the Bank may deem necessary or
desirable in order to realize on the Collateral, including,
without limitation, the power to perform any contract and to
endorse in the name of the Borrower any checks, drafts, notes
or other documents which are Collateral or are received in
payment or on account of the Collateral. The Bank's rights
under this Section 7(f) shall be subject, to the extent
provided by law, to the rights of the Bank or its assignees
under prior encumbrances on the Collateral

SECTION 8. NOTICES.

Any notice required by law to be given by the Bank of
any disposition of the Collateral or any other intended action
by the Bank, which is given in accordance with Section 7.06 of
the Loan Agreement at least 10 calendar days prior to such
proposed action, shall constitute reasonable and fair notice to
Borrower of any such action.

SECTION 9. PROCEEDS.

All proceeds and other monies received by the Bank
pursuant to the terms of this Security Agreement shall, subject
to the claims of the Bank or its assignees under prior
encunmbrances on the Collateral, be applied as follows:

(a) To the payment of all expenses reasonably
incurred by the Bank in connection with the exercise of any
right or remedy hereunder, to the extent that such advances,
costs and expenses shall not theretofore have been reimbursed
to the Bank by the Borrower; and

(b) to the payment in full to the Bank of all
Obligations owing to the Bank, any surplus to be paid to
Borrower, its successors or assigns, or as a court of competent
jurisdiction may direct.



SECTION 10. INDEMNITY.

In no event shall the Bank be liable for any matter or
thing in connection with this Security Agreement other than to
account for monies actually received by it in accordance with
the terms hereof. The Bank does not in any way assume any of
the Borrower's obligations under any Lease or any other
Collateral. The Borrower agrees to indemnify and hold harmless
the Bank from and against any and all claims, demands, losses,
judgments and liabilities of whatsoever kind or nature and to
reimburse the Bank for all costs and expenses, including
attorney's fees, growing out of or resulting from the exercise
by the Bank of any right or remedy granted to it hereunder with
respect to the Collateral.

SECTION 11. COUNSEL FEES.

If at any time or times hereafter the Bank shall
employ counsel:

(a) to represent the Bank in any litigation,
contest, dispute, suit or proceeding (whether instituted by the
Bank, the Borrower or any other entity) in any way or respect
relating to any of the Collateral or this Security Agreement;

(b) to protect, collect, lease, sell, take
possession of or liquidate any of the Collateral;

(c) to attempt to enforce any assignment or
security interest of the Bank in any of the Collateral; or

(d) to enforce any rights of the Bank against
the Borrower or against any other entity which may be obligated
to the Bank by virtue of this Security Agreement,

then, in any of the foregoing events, all of the reasonable
attorneys' fees arising from such services and all reasonable
expenses, costs and charges in any way or respect arising in
connection therewith or relating thereto shall constitute a
part of the Obligations in connection with which such actions
were taken, shall bear interest from the date of the Bank's
payment thereof at the rate borne or to be borne by the Note
and shall be payable on demand.

SECTION 12. WAIVERS.

The Bank's failure at any time or times hereafter to
require strict performance by the Borrower of any of such
undertakings, or agreements and covenants shall not waive,
affect, or diminish any right of the Bank hereunder to demand



strict compliance and performance therewith. Any waiver by the
Bank of any default by the Borrower under this Security
Agreement shall not waive or affect any other default by the
Borrower under this Security Agreement, whether such default is
prior or subsequent thereto and whether of the same or a
different type. None of the undertakings, agreements and
covenants of the Borrower contained in this Security Agreement,
and no default by the Borrower under this Security Agreement,
shall be deemed to have been waived by the Bank unless such
waiver is evidenced by an instrument in writing signed by an
officer of the Bank and directed to the Borrower specifying
such waiver.

SECTION 13. TERMINATION.

This Security Agreement shall terminate when all the
Obligations have been fully paid and satisfied, at which time
the Bank shall reassign and deliver to the Borrower all the
Collateral in which the Bank shall have any interest hereunder
or which shall then be held by the Bank or in its possession
and, if requested by the Borrower, shall execute and deliver to
the Borrower for filing in each office in which any financing
statement or certificate of title relative to the Collateral,
or any part thereof, shall have been filed, a termination
statement or other evidence of release of its interest
releasing the Bank's interest therein, all without recourse
upon or warranty by the Bank and at the cost and expense of the
Borrower.

SECTION 14. AMENDMENTS.

This Security Agreement may not be altered or amended
except by an agreement in writing signed by the Bank and the
Borrower.

SECTION 15. SEVERABILITY.

If any provision of this Security Agreement or the
application thereof to any party or circumstances is held
invalid or unenforceable, the remainder of this Security
Agreement and the application of such provision to other
parties or circumstances will not be affected thereby, the
provisions of this Security Agreement being severable in any
such instance.

SECTION 16. SUCCFESSOR-IN-INTEREST.

This Security Agreement shall be binding upon and
inure to the benefit of the successors and assigns of the Bank
and the Borrower. Upon the transfer by the Bank of the
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Obligations owed to it or any part thereof, the Bank may
transfer all or any part of its rights hereunder to the
Collateral and shall be fully discharged thereafter from all
liability and responsibility with respect to any of the
Collateral so transferred, but with respect to any Collateral
not so transferred the Bank shall retain all rights and powers
herein given.

SECTION 17. NOTICES.

Section 7.06 of the Loan Agreement, as amended from
time to time, is incorporated herein by reference.

SECTION 18. DEFINED TERMS.

All terms not defined herein which are defined in the
Loan Agreement shall have the meaning herein assigned in the
Loan Agreement.

SECTION 19. GOVERNING LAW.

This Security Agreement shall be governed by the laws
(including the choice of law rules) of the State of Minnesota.

IN WITNESS WHEREQOF, the parties hereto have caused

this Security Agreement to be duly executed and delivered by
their respective officers duly authorized thereunto as of the

day first written above.
GREENBRIER LEASING CORPORATION
By: AEFW%/,MM

Norriss ‘M. Webb

Title: Vice President
and General Counsel

FIRST BANK NATIONAL ASSOCIATIOI.

By:

Dennis Rollins

Title: Vice President

-11-



STATE OF )
) SS.
COUNTY OF )

On this ﬁ[ﬁi’ day of July, 1989, before me personally
appeared Norriss M. Webb, to me personally known, who being by
me duly sworn, says that he is the Vice President and General
Counsel of GREENBRIER LEASING CORPORATION, a Delaware
corporation, that the foregoing instrument was signed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My commission expires:

Notary Public

9////8//?0 /OM@/@M

[SEAL]

STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

On this day of July, 1989, before me personally
appeared Dennis Rollins, to me personally known, who being by
me duly sworn, says that he is the Vice President of FIRST BANK
NATIONAL ASSOCIATION, a national banking association, that the
foregoing instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said association.

My commission expires:

Notary Public
[SEAL]
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SCHEDULE 1
TO
SECURITY AGREEMENT

Description of Vehicles:

(a)

(b)

(c)

(d)

(e)

One hundred sixty-six (166) refurbished special purpose
container cars manufactured by OTD Corporation bearing
reporting marks and numbers as follows:

OTDX 6000 through OTDX 6008, both inclusive
OTDX 6010 through OTDX 6022, both inclusive
OTDX 6024 through OTDX 6072, both inclusive
OTDX 6074 through OTDX 6081, both inclusive
OTDX 6083 through OTDX 6086, both inclusive
OTDX 6088 through OTDX 6107, both inclusive
OTDX 6109 through OTDX 6116, both inclusive
OTDX 6119 through OTDX 6143, both inclusive
OTDX 6145 through OTDX 6174, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254000 through SFLC 254009, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
contalner flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254010 through SFLC 254019, both inclusive

Ten (10) 100-Ton, 5,000 CFC "Uni-Flo" covered hopper grain
railcars manufactured by Pullman-Standard Corporation and
bearing reporting marks and numbers as follows:

PLMX 20062 through PLMX 20071, both inclusive

Thirty-nine (39) 100-Ton 73-foot center partition bulkhead
lumber flatcars manufactured by Gunderson, Inc. of
Portland, Oregon and bearing reporting marks and numbers as
follows:

WCRC 9033, WCRC 9035, WCRC 9036, WCRC 9037, WCRC 9038,
WCRC 9039, WCRC 9040, WCRC 9042, WCRC 9043, WCRC 9044,
WCRC 9045, WCRC 9047, WCRC 9048, WCRC 9049, WCRC 9051,
WCRC 9053, WCRC 9056, WCRC 9057, WCRC 9058, WCRC 9059,
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(£)

(g)

(h)

(i)

(1)

WCRC 9060, WCRC 9061, WCRC 9062, WCRC 9064, WCRC 9065,
WCRC 9067, WCRC 9070, WCRC 9071, WCRC 9072, WCRC 9073,
WCRC .9074, WCRC 9077, WCRC 9080, WCRC 9081, WCRC 9082,
WCRC 9083, WCRC 9086, WCRC 9087, and WCRC 9089,

Ninteteen (19) Twin-Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of Portland,
Oregon and bearing reporting marks and numbers as follows;

NYSW 2200 through NYSW 2203, both inclusive
NYSW 2206 through NYSW 2214, both inclusive
GBRX 2300 through GBRX 2305, both inclusive

Twenty (20) center partition cars manufactured by Gunderson, Inc.
of Portland, Oregon, bearing reporting marks and the numbers:

WCRC 2000 through WCRC 2019, both inclusive

Ten (10) center partition cars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers:

WCRC 2020 through WCRC 2029, both inclusive

Twelve (12) five-unit well type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and numbers:

GBRX 2204, GBRX 2205, GBRX 2215, GBRX 2216, GBRX 2217, GBRX
2218, GBRX 2219, NYSW 6903, NYSW 6904, NYSW 6905, NYSW 6906
and NYSW 6907

Twenty (20) five-unit well-type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and numbers:

NYSW 6800 through NYSW 6802, both inclusive
NYSW 6805
NYSW 6807 through NYSW 6812, both inclusive
GBRX 6803
GBRX 6804
CR 765110
CR 795111
CR 795113
CR 795114
GBRX 2021 through GBRX 2024, both inclusive
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Leases:

1.

SCHEDULE 2
TO
SECURITY AGREEMENT

Lease dated February 15, 1987 between the Borrower, as
lessor, and The Atchison, Topeka and Santa Fe Railway
Company, as lessee.

Lease dated June 15, 1987 between the Borrower, as lessor,
and The Atchison, Topeka and Santa Fe Railway Company, as
lessee.

Lease dated November 1, 1971, as amended, between the
Borrower, as lessor, and The Goodyear Tire & Rubber Company,
as lessee.

Lease dated November 25, 1986 between the Borrower (by
assignment from PLM Investment Management, Inc.), as lessor,
and Cereal Food Processors, Inc., as lessee.

Lease dated February 27, 1987 between the Borrower (by
assignment from Gunderson Leasing, Inc.), as lessor, and
Tobacco Valley Lumber Company, as lessee.

Lease dated September 20, 1987 between Greenbrier Leasing
Corporation, as lessor, and Tobacco Valley Lumber Company,
as lessee.

Lease dated September 15, 1988 between the Borrower, as
lessor, and Desticon, Inc. as lessee.

Lease dated February 2, 1989 between the Borrower, as
lessor, and Burlington Northern Railroad, as lessee.
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SECURITY AGREEMENT

i

THIS SECURITY AGREEMENT ("Security Agreement"), dated
as of July 31, 1989 between GREENBRIER LEASING CORPORATION, a
Delaware corporation (the "Borrower"), having its chief
executive offices and chief place of business at One \
Centerpointe Drive, Suite 200, Lake Oswego, Oregon, and FIRST
BANK NATIONAL ASSOCIATION (the "Bank"), a national banking
association.

WITNESSETH:

WHEREAS, pursuant to a Subordinated Loan Agreement
("Loan Agreement") dated as of July 31, 1989 between the
Borrower and the Bank, the Bank has agreed to make a loan to
the Borrower; and

WHEREAS, as security for the Borrower's prompt and
faithful performance of its obligations and duties under the
Loan Agreement, the Borrower agrees to assign to the Bank, and
grant to the Bank a security interest in and a lien on, certain
property herein specified;

NOW THEREFORE, in consideration of the aforesaid
premise and the mutual terms and covenants herein contained,
the parties hereto agree as follows:

SECTION 1. ‘THE COLLATERAL.

To secure all obligations of the Borrower to the Bank
now existing or hereafter arising or incurred (i) under the
Loan Agreement, as amended or supplemented from time to time,
(ii) under the Borrower's subordinated promissory note (the
“Note") issued under the Loan Agreement, as said Note may be
amended or extended from time to time or under any note issued
in substitution or replacement thereof, or (iii) hereunder (the
"Obligations”), the Borrower hereby assigns to the Bank all of
its rights, title and interest in, whether now existing or
hereafter arising, and grants the Bank a lien on and security
interest in:

(a) all vehicles and goods listed on Schedule 1
hereto, as the same may be amended from time to time, and all
improvements, replacements, substitutions, accessories and
additions thereto, whether in the possession of the Borrower,
warehousemen, bailees or any other person and whether located
at the places of business of the Borrower or elsewhere (the
"Vehicles");



(b) all leases and agreements to lease, now or
hereafter in effect and relating in any way to the Vehicles
(the "Leases") and all rents, accounts and other rights to
payment arising under the Leases ("Rents");

(c) all accounts, contracts, contract rights,
documents, instruments, general intangibles, chattel paper, and
all ledger sheets, files and other documents relating to the
property described in paragraphs (a) and (b); and

(d) all proceeds of the sale, collection,
exchange or other disposition of the property described in
paragraphs (a) through (c) whether voluntary or involuntary
(collectively the "Proceeds"), including, but not limited to,
returned premiums, insurance proceeds, and all rights to
payment with respect to any cause of action affecting or
relating to such property.

All of the foregoing are hereinafter referred to collectively
as the "Collateral."

SECTION 2. REPRESENTATIONS AND WARRANTIES.

The Borrower represents and warrants to the Bank,
which representations and warranties shall survive delivery of
this Agreement, that:

(a) The Borrower has the right and power to
grant a security interest in the Collateral;

(b) The Borrower is the owner and has good and
marketable title to the Vehicles listed on Schedule 1 and each
Lease listed on Schedule 2 free and clear of all liens and
encumbrances, except (i) the security interest created hereby,
(ii) prior encumbrances in favor of the Bank, and (iii) the
leasehold interests of the lessee under any such Lease.

(c) Each Vehicle listed on Schedule 1 is in the
condition required by Section 3(k) hereof.

(d) Each Lease listed on Schedule 2 is the valid
and binding obligation of the lessee thereon, not subject as of
the date hereof to any claim, offset or defense known to the
Borrower.

SECTION 3. BORROWER'S COVENANTS.

The Borrower shall:

(a) not sell, discount or factor any or all of
the Collateral, except for sales of Vehicles allowed under
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Section 2.08 of the Loan Agreement and except as otherwise
permitted hereunder;

(b) not create, permit or suffer to exist any
lien, security interest, claim or right in or to any of the
Collateral, except (i) the security interest granted hereunder,
(ii) prior encumbrances in favor of the Bank or its assignees,
(iii) the leasehold interest of lessees under the Leases, and
(iv) mechanics', carriers', workmen's, tax and other like liens
arising in the ordinary course of business which are not
overdue or which are being contested in good faith by
appropriate proceedings, provided that any such lien shall be
satisfied or discharged prior to the foreclosure thereof
against any of the Collateral;

(c) not use or permit the use of the Vehicles
for any unlawful purpose nor in any way that would void any
insurance required to be carried in connection therewith;

(d) furnish reports to the Bank of all
acquisitions, returns, sales and other dispositions of Vehicles
in such form and detail and at such times as the Bank may
reasonably require;

(e) not modify or amend any Lease in any way
that would adversely affect the value thereof as Collateral for
the Bank or waive any material default thereunder except that
the Borrower may waive the payment of rent under any Lease with
the prior written consent of the Bank; not consent to any
assignment or sublease of the Vehicles (provided that the
Vehicles may be interchanged or subleased in accordance with
the customary practices of the railroad industry); notify the
Bank of any default or condition which with notice or lapse of
time could become a material default under any Lease (other
than non-payment of rent) and of any claimed defense, offset or
counterclaim of any lessee on any Lease promptly after becoming
aware of any thereof; notify the Bank of any non-payment of
rent under any Lease which continues for more than 45 days
after such payment was due; enforce each Lease in accordance
with its terms and perform all obligations as lessor under the
Leases;

(f) not, without the consent of the Bank (which
consent shall not be unreasonably withheld), enter into any
Lease which varies or deviates substantially from, or amend any
Lease so as to vary or deviate substantially from, the standard
form of lease approved by the Bank pursuant to Section 5.11 of
the Loan Agreement;



(g) (i) on or prior to the expiration of the
initial Lease applicable to a Vehicle, use its best efforts to
renew such Lease on terms substantially similar to those
presently contained in such Lease or use its best efforts to
enter into a profitable lease for such Vehicle pursuant to a
lease substantially in the form approved by the Bank pursuant
to Section 5.11 of the Loan Agreement; (ii) to the extent the
Borrower reasonably determines that it is unable to lease all
or any of the Vehicles pursuant to subsection (i) on terms
reasonably satisfactory to the Borrower, taking into account
the nature of the Obligations and the risk of non-payment of
the full amount of the Obligations, the Borrower shall so
inform the Bank and shall give the Bank such information,
including information regarding conditions in the market, as
the Bank may reasonably request;

(h) promptly upon its acquisition of each
replacement Vehicle, furnish or cause to be furnished to the
Bank, an amendment to Schedule 1 to this Security Agreement,
describing each such Vehicle with such specificity as the Bank
may reasonably require. Promptly upon the loss, theft,
destruction or abandonment of any Vehicle, the Borrower will
furnish or cause to be furnished to the Bank a deletion notice
describing each such Vehicle to be deleted from the list of
Collateral hereunder and a statement of the circumstances
surrounding such loss, theft, destruction or abandonment with
such specificity as the Bank may reasonably require;

(i) promptly after executing any Lease, deliver
to the Bank such original executed Lease, a written
acknowledgement by the lessee thereunder of the existence of
this Agreement, the Loan Agreement and the Note (provided that
a separate written acknowledgment shall not be required if such
Lease contains such acknowledgment) and a copy of any opinion
of counsel to each lessee obtained by the Borrower;

(j) acquire any replacement Vehicle only if such
Vehicle is acquired by the Borrower as owner, free and clear of
all liens and encumbrances, except (i) the security interest
created hereby, (ii) prior encumbrances in favor of the Bank or
its assignees and (iii) the leasehold interest of the lessee
under any Lease applicable to such Vehicle;

(k) keep all Vehicles in good order, repair and
salable condition, ordinary wear and tear excepted, in
accoirdance with the standards and practices adhered to by user
of similar items; not sell, transfer, dispose, waste, destroy
or abandon the Vehicles or any part thereof except for (i) any
Vehicle that, in the good faith judgment of the Borrower, is
worn-out, obsolete or without material economic value, and



(ii) Vehicles sold pursuant to Section 2.08 of the Loan
Agreement;

(1) 1if any of the Vehicles are covered by
certificates of title, not obtain certificates of title from
more than one jurisdiction covering the same Vehicle and
deliver to the Bank promptly upon issuance by the appropriate
state authorities all certificates of title or of ownership for
such Vehicles; notify the Bank in writing of any changes in the
certificates of title or ownership covering such Vehicles; upon
replacing any Vehicle, immediately obtain for such Vehicle a
certificate of title, naming the Bank as lienholder from the
appropriate state officials; and take all necessary action to

perfect the security interest of the Bank in such replacement
Vehicle;

(m) cause every copy of each Lease comprised in
the Collateral which is in the possession of the Borrower to be
stamped or imprinted with the legend: "Subject to a Security
Interest in favor of First Bank National Association,
Minneapolis, Minnesota."

SECTION 4. FURTHER ASSURANCES.

The Borrower shall use its best efforts to supply the
Bank promptly with such information concerning the Collateral
as the Bank may reasonably request from time to time
hereafter. At the Borrower's expense, the Borrower shall
execute and deliver to the Bank concurrently with the execution
of this Security Agreement, and at any time or times hereafter
at the request of the Bank, all vehicle title documents,
financing statements, continuation statements, security
agreements, assignments, affidavits, reports, notices, and
other documents, including, without limitation, originals of
all instruments, documents and chattel paper consisting of the
Collateral, necessary to maintain a perfected security interest
in the Collateral, subject only to prior encumbrances in favor
of the Bank or its assignees, or that the Bank may reasonably
request, in a form satisfactory to the Bank, to maintain the
Bank's assignment of and security interest in the Collateral
and to consummate fully all of the transactions contemplated
under this Security Agreement. The Borrower shall file all
financing statements, security agreements and vehicle title
documents necessary to preserve its interest in the Vehicles
against any person claiming an interest therein by or through
any lessee or by virtue of any Lease, including filings with
the Interstate Commerce Commission under 49 U.S.C. § 11303 and
49 CFR Part 1177. The Borrower hereby irrevocably authorizes
the Bank to file, at the Borrower's expense, such Vehicle title
documents, financing statements, continuation statements and



other documents as the Bank may deem necessary or reasonably
.desirable for the perfection of the security interest and lien
of the Bank hereunder, without the Borrower's signature, and
appoints the Bank as the Borrower's attorney-in-fact (which
appointment is irrevocable and coupled with an interest) to
execute any such statements and documents in the Borrower's
name and to perform all other acts which the Bank deems
appropriate to perfect and continue the security interest
granted to the Bank hereunder. The Borrower will execute and
deliver to the Bank such additional documents as the Bank may
reasonably require or deem advisable to carry into effect the
purpose of this Security Agreement or to maintain the Bank's
interest hereunder.

SECTION 5. RECORDS AND -INSPECTION.

The Borrower will, with respect to the Collateral,
deliver to the Bank at the Borrower's expense such papers as
the Bank may request including without limitation statements of
customer accounts, bank statements, invoices, evidence of
shipment or delivery and receipts. The Borrower hereby
covenants that until the effective date of the notice of a
change in its place of business is delivered pursuant to
Section 5.08 of the Loan Agreement its records relating to the
Collateral, including without limitation all originals of all
Leases, instruments and other chattel paper relating thereto
not delivered to the Bank, will be kept at its chief executive
office at One Centerpointe Drive, Suite 200, Lake Oswego,
Oregon.

SECTION 6. EVENTS OF DEFAULT.

The following events ("Events of Default") shall be a
default hereunder: '

(a) failure of the Borrower to perform any of
the covenants herein and such failure shall continue for 20
days after (i) notice of such failure from the Ban!; or
(ii) the Bank is notified of such failure or should have been
so notified pursuant to the provisions hereof or of the Loan
Agreement, whichever is earlier; or

(b) any warranty or representation of the
Borrower made herein or in any amendment hereto or other
certificate or report furnished by the Borrower to the Bank in
connection herewith shall have been materially false when made;
or

(c) the occurrence of any Event of Default under
the Loan Agreement.



SECTION 7. RIGHTS UPON DEFAULT.

Upon the occurrence of an Event of Default hereunder:

(a) The Bank may, upon written notice to the
Borrower, declare any and all Obligations to be, and the same
shall forthwith become immediately due and payable;

(b) The Bank shall be entitled to exercise, with
respect to the Collateral, any or all of the rights and
remedies available to a secured party under the Uniform
Commercial Code in effect in the State of Minnesota or any
other jurisdiction in which Collateral may be located at that
time and, in addition thereto, the rights and remedies provided
for herein and such other rights and remedies as may be
provided by law, including, without limitation, rights of
set-off and bankers' lien, the aforesaid rights and remedies of
the Bank to be cumulative and non-exclusive;

(c) The Borrower shall, upon the request of the
Bank, assemble the Collateral (or any portion thereof) at such
place or places as the Bank shall designate (subject always to
the rights of the lessees under the Leases), and the Bank shall
have the right, with or without legal process and with or
without prior demand, directly or through its agents to take
possession of all or any part of the Collateral. Furthermore
the Bank shall have the right, without notice or demand or
legal process, to enter upon any premises of the Borrower for
the purpose of taking such possession. The Bank's rights under
this Section 7(c) shall be subject, to the extent provided by
law, to the rights of the Bank or its assignee under prior
encumbrances on the Collateral;

(d) The Bank may exercise all rights o0f the
Borrower under any Lease, subject, to the extent provided by
law, to the rights of the Bank or its assignees.under prior
encumbrances on the Collateral;

(e) The Bank may notify the lessees under the
Leases and any other person obligated on any of the Collateral
of the existence of the Bank's security interest and may direct
that all Rents and other sums due or to become due on any of
the Leases or other Collateral be paid directly to the Bank,
subject, to the extent provided by law, to the rights of the
Bank or its assignees under prior encumbrances on the
Collateral; and all Rents and other payments thereafter
received by the Borrower with respect to any of the Collateral
shall be received and held by the Borrower in trust for the
Bank, and shall not be commingled with any other property, and
shall be delivered to the Bank immediately upon receipt thereof



by the Borrower in the same form as received except for any
necessary endorsement of the Borrower, subject, to the extent
provided by law, to the rights of the Bank or its assignees
under prior encumbrances on the Collateral;

(f) The Bank may demand, collect, receive and
receipt for, compromise, compound, settle and give acquittance
for, and prosecute and discontinue any suits or proceedings in
respect of any or all of the Collateral or of any insurance on
any or all of the Collateral, and may pay or discharge any
taxes, liens and encumbrances levied or placed on or threatened
against the Collateral (and any such payments shall be part of
the Obligations and be payable by the Borrower on demand), and
may take any other action which the Bank may deem necessary or
desirable in order to realize on the Collateral, including,
without limitation, the power to perform any contract and to
endorse in the name of the Borrower any checks, drafts, notes
or other documents which are Collateral or are received in
payment or on account of the Collateral. The Bank's rights
under this Section 7(f) shall be subject, to the extent
provided by law, to the rights of the Bank or its assignees
under prior encumbrances on the Collateral

SECTION 8. NOTICES.

Any notice required by law to be given by the Bank of
any disposition of the Collateral or any other intended action
by the Bank, which is given in accordance with Section 7.06 of
the Loan Agreement at least 10 calendar days prior to such
proposed action, shall constitute reasonable and fair notice to
Borrower of any such action.

SECTION 9. PROCEEDS.

All proceeds and other monies received by the Bank
pursuant to the terms of this Security Agreement shall, subject
to the claims of the Bank or its assignees under prior
encumbrances on the Collateral, be applied as follows:

(a) To the payment of all expenses reasonably
incurred by the Bank in connection with the exercise of any
right or remedy hereunder, to the extent that such advances,
costs and expenses shall not theretofore have been reimbursed
to the Bank by the Borrower; and

(b) to the payment in full to the Bank of all
Obligations owing to the Bank, any surplus to be paid to
Borrower, its successors or assigns, or as a court of competent
jurisdiction may direct. : ‘



SECTION 10. INDEMNITY.

In no event shall the Bank be liable for any matter or
thing in connection with this Security Agreement other than to
account for monies actually received by it in accordance with
the terms hereof. The Bank does not in any way assume any of
the Borrower's obligations under any Lease or any other
Collateral. The Borrower agrees to indemnify and hold harmless
the Bank from and against any and all claims, demands, losses,
judgments and liabilities of whatsoever kind or nature and to
reimburse the Bank for all costs and expenses, including
attorney's fees, growing out of or resulting from the exercise
by the Bank of any right or remedy granted to it hereunder with
respect to the Collateral.

SECTION 11. COUNSEL FEES.

If at any time or times hereafter the Bank shall
employ counsel;

(a) to represent the Bank in any litigation,
contest, dispute, suit or proceeding (whether instituted by the
Bank, the Borrower or any other entity) in any way or respect
relating to any of the Collateral or this Security Agreement;

(b) to protect, collect, lease, sell, take
possession of or liquidate any of the Collateral;

(c) to attempt to enforce any assignment or
security interest of the Bank in any of the Collateral; or

(d) to enforce any rights of the Bank against
the Borrower or against any other entity which may be obligated
to the Bank by virtue of this Security Agreement,

then, in any of the foregoing events, all of the reasonable
attorneys' fees arising from such services and all reasonable
expenses, costs and charges in any way or respect arising in
connection therewith or relating thereto shall constitute a
part of the Obligations in connection with which such actions
were taken, shall bear interest from the date of the Bank's
payment thereof at the rate borne or to be borne by the Note
and shall be payable on demand.. ”

SECTION 12. WAIVERS.

The Bank's failure at any time or times hereafter to
require strict performance by the Borrower of any of such
undertakings, or agreements and covenants shall not waive,
affect, or diminish any right of the Bank hereunder to demand



strict compliance and performance therewith. Any waiver by the
Bank of any default by the Borrower under this Security
Agreement shall.not waive or affect any other default by the
Borrower under this Security Agreement, whether such default is
prior or subsequent thereto and whether of the same or a
different type. None of the undertakings, agreements and
covenants of the Borrower contained in this Security Agreement,
and no default by the Borrower under this Security Agreement,
shall be deemed to have been waived by the Bank unless such
waiver is evidenced by an instrument in writing signed by an
officer of the Bank and directed to the Borrower specifying
such waiver.

SECTION 13. TERMINATION.

This Security Agreement shall terminate when all the
Obligations have been fully paid and satisfied, at which time
the Bank shall reassign and deliver to the Borrower all the
Collateral in which the Bank shall have any interest hereunder
or which shall then be held by the Bank or in its possession
and, if requested by the Borrower, shall execute and deliver to
the Borrower for filing in each office in which any financing
statement or certificate of title relative to the Collateral,
or any part thereof, shall have been filed, a termination
statement or other evidence of release of its interest
releasing the Bank's interest therein, all without recourse
upon or warranty by the Bank and at the cost and expense of the
Borrower.

SECTION 14. AMENDMENTS.

This Security Agreement may not be altered or amended
except by an agreement in writing signed by the Bank and the
Borrower.

SECTION 15. SEVERABILITY.

If any provision of this Security Agreement or the
application thereof to any party or circumstances is held
invalid or unenforceable, the remainder of this Security
Agreement and the application of such provision to other
parties or circumstances will not be affected thereby, the
provisions of this Security Agreement being severable in any
such instance.

SECTION 16. SUCCESSOR-IN-INTEREST.

This Security Agreement shall be binding upon and
inure to the benefit of the successors and assigns of the Bank
and the Borrower. Upon the transfer by the Bank of the
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Obligations owed to it or any part thereof, the Bank may
transfer all or any part of its rights hereunder to the
Collateral and shall be fully discharged thereafter from all
liability and responsibility with respect to any of the
Collateral so transferred, but with respect to any Collateral
not so transferred the Bank shall retain all rights and powers
herein given.

SECTION 17. NOTICES.

Section 7.06 of the Loan Agreement, as amended from
time to time, is incorporated herein by reference.

SECTION 18. DEFINED TERMS.

All terms not defined herein which are defined in the
Loan Agreement shall have the meaning herein assigned in the
Loan Agreement.

SECTION 19. GOVERNING LAW.

This Security Agreement shall be governed by the laws
(including the choice of law rules) of the State of Minnesota.

IN WITNESS WHEREOF, the parties hereto have caused
this Security Agreement to be duly executed and delivered by

their respective officers duly authorized thereunto as of the
day first written above.

GREENBRIER LEASING CORPORATION

By:

Norriss M. Webb

Title: Vice President
and General Counsel

FIRST BANK NATIONAL ASSOCIATIOI.

oy ORLM " yp.

Dennis Rollins

Title: Vice President
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STATE OF ___ )

) SS.
COUNTY OF . )
On this day of July, 1989, before me personally

appeared Norriss M. Webb, to me personally known, who being by
me duly sworn, says that he is the Vice President and General
Counsel of GREENBRIER LEASING CORPORATION, a Delaware
corporation, that the foregoing instrument was signed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My commission expires:

Notary Public
[SEAL]

STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

. .27 .

On this Z.f) day of July, 1989, before me personally
appeared Dennis Rollins, to me personally known, who being by
me duly sworn, says that he is the Vice President of FIRST BANK
NATIONAL ASSOCIATION, a national banking association, that the
foregoing instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said association.

My commission expires: z _ Xé?

Notary Public

&%, SHIRLEY R, MOLL
9 &:ﬂ *‘g NOTARY PUBLIC — MINNESQTA
8 @ ANOKA COUNTY

; . .My mhu@Eymanava'

v

[SEAL]¢™
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SCHEDULE 1
TO
SECURITY AGREEMENT

Description of Vehicles:

(a) One hundred sixty-six (166) refurbished special purpose

(b)

(c)

(d)

(e)

container cars manufactured by OTD Corporation bearing
reporting marks and numbers as follows:

OTDX 6000 through OTDX 6008, both inclusive
OTDX 6010 through OTDX 6022, both inclusive
OTDX 6024 through OTDX 6072, both inclusive
OTDX 6074 through OTDX 6081, both inclusive
OTDX 6083 through OTDX 6086, both inclusive
OTDX 6088 through OTDX 6107, both inclusive
OTDX 6109 through OTDX 6116, both inclusive
OTDX 6119 through OTDX 6143, both inclusive
OTDX 6145 through OTDX 6174, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254000 through SFLC 254009, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254010 through SFLC 254019, both inclusive

Ten (10) 100-Ton, 5,000 CFC "Uni-Flo" covered hopper grain
railcars manufactured by Pullman-Standard Corporation and
bearing reporting marks and numbers as follows:

PLMX 20062 through PLMX 20071, both inclusive

Thirty-nine (39) 100-Ton 73-foot center partition bulkhead
lumber flatcars manufactured by Gunderson, Inc. of
Portland, Oregon and bearing reporting marks and numbers as
follows:

WCRC 9033, WCRC 9035, WCRC 9036, WCRC 9037, WCRC 9038,
WCRC 9039, WCRC 9040, WCRC 9042, WCRC 9043, WCRC 9044,
WCRC 9045, WCRC 9047, WCRC 9048, WCRC 9049, WCRC 9051,
WCRC 9053, WCRC 9056, WCRC 9057, WCRC 9058, WCRC 9059,
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(£)

(g)

(h)

(1)

(3)

WCRC 9060, WCRC 9061, WCRC 9062, WCRC 9064, WCRC 9065,
WCRC 9067, WCRC 9070, WCRC 9071, WCRC 9072, WCRC 9073,
WCRC .9074, WCRC 9077, WCRC 9080, WCRC 9081, WCRC 9082,
WCRC 9083, WCRC 9086, WCRC 9087, and WCRC 9089.

Ninteteen (19) Twin-Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of Portland,
Oregon and bearing reporting marks and numbers as follows;

NYSW 2200 through NYSW 2203, both inclusive
NYSW 2206 through NYSW 2214, both inclusive
GBRX 2300 through GBRX 2305, both inclusive

Twenty (20) center partition cars manufactured by Gunderson, Inc.
of Portland, Oregon, bearing reporting marks and the numbers:

WCRC 2000 through WCRC 2019, both inclusive

Ten (10) center partition cars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers:

WCRC 2020 through WCRC 2029, both inclusive

Twelve (12) five-unit well type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and numbers:

GBRX 2204, GBRX 2205, GBRX 2215, GBRX 2216, GBRX 2217, GBRX
2218, GBRX 2219, NYSW 6903, NYSW 6904, NYSW 6905, NYSW 6906
and NYSW 6907

Twenty (20) five-unit well-type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and numbers:

NYSW 6800 through NYSW 6802, both inclusive
NYSW 6805
NYSW 6807 through NYSW 6812, both inclusive
GBRX 6803
GBRX 6804
CR 795110
CR 795111
CR 795113
CR 795114
GBRX 2021 through GBRX 2024, both inclusive
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Leases:

1.

SCHEDULE 2
TO
SECURITY AGREEMENT

Lease dated February 15, 1987 between the Borrower, as
lessor, and The Atchison, Topeka and Santa Fe Railway
Company, as lessee.

Lease dated June 15, 1987 between the Borrower, as lessor,

and The Atchison, Topeka and Santa Fe Railway Company, as
lessee.

Lease dated November 1, 1971, as amended, between the

Borrower, as lessor, and The Goodyear Tire & Rubber Company,
as lessee.

Lease dated November 25, 1986 between the Borrower (by
assignment from PLM Investment Management, Inc.), as lessor,
and Cereal Food Processors, Inc., as lessee.

Lease dated February 27, 1987 between the Borrower (by
assignment from Gunderson Leasing, Inc.), as lessor, and
Tobacco Valley Lumber Company, as lessee.

Lease dated September 20, 1987 between Greenbrier Leasing
Corporation, as lessor, and Tobacco Valley Lumber Company,
as lessee.

Lease dated September 15, 1988 between the Borrower, as
lessor, and Desticon, Inc. as lessee.

Lease dated February 2, 1989 between the Borrower, as
lessor, and Burlington Northern Railroad, as lessee.
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.SCHEDULE 1
TO
SECURITY AGREEMENT

Description of Vehicles:

(a)

(b)

(c)

(d)

(e)

One hundred sixty-six (166) refurbished special purpose
container cars manufactured by OTD Corporation bearing
reporting marks and numbers as follows:

OTDX 6000 through OTDX 6008, both inclusive
OTDX 6010 through OTDX 6022, both inclusive
OTDX 6024 through OTDX 6072, both inclusive
OTDX 6074 through OTDX 6081, both inclusive
OTDX 6083 through OTDX 6086, both inclusive
OTDX 6088 through OTDX 6107, both inclusive
OTDX 6109 through OTDX 6116, both inclusive
OTDX 6119 through OTDX 6143, both inclusive
OTDX 6145 through OTDX 6174, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254000 through SFLC 254009, both inclusive

Ten (10) Twin Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers as
follows:

SFLC 254010 through SFI.C 254019, both inclusive

Ten (10) 100-Ton, 5,000 CFC "Uni-Flo" covered hopper grain
railcars manufactured by Pullman-Standard Corporation and
bearing reporting marks and numbers as follows:

PLMX 20062 through PLMX 20071, both inclusive

Thirty-nine (39) 100-Ton 73-foot center partition bulkhead
lumber flatcars manufactured by Gunderson, Inc. of
Portland, Oregon and bearing reporting marks and numbers as
follows:

WCRC 9033, WCRC 9035, WCRC 9036, WCRC 9037, WCRC 9038,
WCRC 9039, WCRC 9040, WCRC 9042, WCRC 9043, WCRC 9044,
WCRC 9045, WCRC 9047, WCRC 9048, WCRC 5049, WCRC 9051,
WCRC 9053, WCRC 9056, WCRC 9057, WCRC 9058, WCRC 9059,
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WCRC 9060, WCRC 9061, WCRC 9062, WCRC 9064, WCRC 9065,
WCRC 9067, WCRC 9070, WCRC 9071, WCRC 9072, WCRC 9073,
WCRC .9074, WCRC 9077, WCRC 9080, WCRC 9081, WCRC 9082,
WCRC 9083, WCRC 9086, WCRC 9087, and WCRC 9089.

(f) Ninteteen (19) Twin-Stack/tm Five platform intermodal bulkhead
container flatcars manufactured by Gunderson, Inc. of Portland,
Oregon and bearing reporting marks and numbers as follows;

NYSW 2200 through NYSW 2203, both inclusive
NYSW 2206 through NYSW 2214, both inclusive
GBRX 2300 through GBRX 2305, both inclusive

(g) Twenty (20) center partition cars manufactured by Gunderson, Inc.
of Portland, Oregon, bearing reporting marks and the numbers:

WCRC 2000 through WCRC 2019, both inclusive

(h) Ten (10) center partition cars manufactured by Gunderson, Inc. of
Portland, Oregon bearing reporting marks and numbers:

WCRC 2020 through WCRC 2029, both inclusive

(1) Twelve (12) five-unit well type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and numbers:

GBRX 2204, GBRX 2205, GBRX 2215, GBRX 2216, GBRX 2217, GBRX
2218, GBRX 2219, NYSW 6903, NYSW 6904, NYSW 6905, NYSW 6906
and NYSW 6907

(j) Twenty (20) five-unit well-type intermodal container cars
manufactured by Gunderson, Inc. of Portland, Oregon, bearing
reporting marks and nunbercrs:

NYSW 6800 through NYSW 6802, both inclusive
NYSW 6805 '

NYSW 6807 through NYSW 6812, both inclusive
GBRX 6803

GBRX 6804

CR 795110

CR 795111

CR 795113

CR 795114

GBRX 2021 through GBRX 2024, both inclusive
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